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The Atchison, Topeka and Santa Fe Railway Company

A Santa Fe Industries Company
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Washington, D. C. 20423 o 2. X 1%

..........

Re: Railroad Lease Agreement, dated February 2,
1984 covering (2) Diesel-Electric Locomotives

Dear Mr. Bayne:

Enclosed herewith for filing with the Interstate
Commerce Commission, pursuant to 49 U. S. C. §11303 of the
Interstate Commerce Act, are two counterparts of the agreement
described below.

Railroad Lease Agreement, dated as of
February 2, 1984, by and between General Electric
Company, as Lessor, and The Atchison, Topeka and
Santa Fe Railway Company, a Lessee, for the leasing
of two (2) Model B39-8 Diesel-electric Locomotives.

The names and addresses of the parties named ébove
are as follows: - S

Builder, Owner and Lessor T

General Electric Company
2901 East Lake Road
Erie, Pennsylvania 16531

Lessee

The Atchison, Topeka and Santa Fe Railway Company
80 East Jackson Boulevard
Chicago, Illinois 60604

For the convenience of the parties, eight additional
counterparts are also enclosed, which we would like to have
returned bearing the recordation information.

Enclosed is a check in the amount of the required
recordation fee.

Very truly yours,

}%ﬁug S’MKM/HM\

Gus Svolos
Vice President-lLaw

JQG{LBM/kad
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LOCOMOTIVE LEASE AGReewent AR 6 1684 .12 - P
{;TERSTATE COMMERCE COMMISSION

s

THIS RAILROAD LEASE dated as of the 2nd __day of February » 1984

by and between GENERAL ELECTRIC COMPANY, a corporation of the State of New York
(hereinafter sometimes called "Lessor"), and The Atchison, Topeka and Santa Fe
Railway Company , a corporation of the State of Delaware (hereinafter sometimes
called "Lessee") covering two model B39-8 diesel-electric locomotives.

WHEREAS, Lessor and Lessee are desirous of entering into a lease of the locomotives
as set forth above, pursuant to the terms and conditions hereafter set forth and
reliance upon representations made by the Lessee herein.

NOW, THEREFORE, in consideration of the mutual promise, covenants and agreements

hereafter set forth, the parties do hereby agree as follows:

1. Lease and Rental. The Lessor hereby leases to the Lessee and the Lessee

hereby hires from the Lessor each of the said Locomotives for use upon lines of
railroad owned or operated by Lessee or over which Lessee has trackage rights;
provided, however, that the Locomotives shall not be used outside the forty-eight
(48) contiguous states of the United States of America without the written
consent of Lessor. Said Lease and use are upon the terms and subject to the
conditions hereinafter set forth, such Lease being effective as to each Locomotive
for a period beginning with the delivery of each such Locomotive to the Lessee
pursuant to Article 2 hereof, and ending as to each Locomotive as of a date
seven (7) years following delivery of such Locomotive unless Lessee should
exercise the option pursuant to Article 14 hereof. Such termination of leasing
under this Lease may be confirmed by an appropriate instrument executed by

Lessor and/or Lessee. In consideration for the testing support to be



provided by the Lessee as described in Article 13, these Locomotives are being
leased for a rental of $1.00 per year per Locomotive. Rental of each Locomotive
shall commence upon delivery of such Locomotive to Lessee pursuant to thé
provisions of Article 2 herein. Lessee agrees to pay, in addition to the rent,
and as additional rental, all costs, charges, taxes (as provided in Article 6
hereof), fees and other expenses which are borne or incurred by Lessor or to

which it may be subjected by reason of, or in connection with, this Lease.

2. Delivery. (a) These Locomotives will be delivered to The Atchison,
Topeka and Santa Fe Railway Company F.0.B. General Electric's plant located at
Erie, Pennsylvania, and Lessee shall accept possession of éuch Locomotive at
that point. These Locomotives are to be delivered in March and May, 1984.

(b) General Electric shall not be 1liable for delays in
delivery for failure to manufacture or deliver Units due to (1) causes beyond
its reasonable control, or (2) to acts of God, acts of the Lessee, acts of civil
or military authority, fires, strikes, floods, epidemics, war, riots, or delays
in transportation, or (3) inability due to causes beyond its reasonable control
to obtain necessary labor, materials, components or manufacturing facilities.
In the event of any such delay, the date of delivery shall be extended for a
period equal to the time lost by reason of the delay.

(c) On delivery of each Locomotive by the Lessor, the Lessee
will assume full responsibility and risk of loss with respect to each such
Locomotive so delivered.

(d) The Locomotive shall be tendered by General Electric to

the Lessee at an appropriate point of delivery hereinbefore specified and a



represehtative of the Lessee shall inspect the Locomotive. If the Locomotive is
in good order and condition and conforms to the Specifications and to all
applicable Interstate Commerce Commission requirements and all standards
recommended by the Association of American Railroads, such representative of
Lessee shall execute a certificate of acceptance (hereinafter called the

“Certificate of Acceptance") in the form attached hereto. Such Certificate of

Acceptance shall constitute conclusive evidence that the Locomotive has been

delivered to and inspected and accepted by the Lessee. The Certificate of

Acceptance shall be delivered to the Lessor at the time of delivery of each
Locomotive. The Lessee shall promptly, after the execution of this contract,
deliver to the Lessor a certificate stating the person authorized to execute and

deliver on behalf of the Lessee Certificates of Acceptance under this Agreement.

3. Title to the Equipment. At all times during the continuance of this

Lease, title to each such Locomotive shall remain with the Lessor, its assigns
or successors, and no title to any such Locomotive shall be vested in Lessee,
and delivery of possession of the Locomotives, or any of them, to Lessee, and
Lessee's possession of the Locomotives, or any of them, shall constitute a
lending or bailment.

The Lessee will, throughout the term of this Lease, cause the Locomotives
to be kept numbered with their identifying numbers, as hereinabove specified.
The Lessee will not change the number of any of the Locomotives without first
obtaining consent of Lessor in writing. In any such case, the new number shall
be set forth in a supplemental agreement or in an amendment to this Agreement
‘which the Lessor and Lessee shall execute. The Lessee shall file or record such
supplemental agreement or amendment in each jurisdiction wherein this Agreement

is recorded or filed in accordance with Article 12 hereof.



4. Responstbility for Locomotives. Except as otherwise provided for in

Article 8 herein, the Lessee agrees that, during the continuance of this
Agreement and any extension thereof, it will, at its own cost and expense,
maintain and keep all of the Locomotives in good order and repair in accordance
with Lessor's recommendations for maintenance, repair, replacement or parts and
rebuilding; it being understood that any replacement components, and parts
thereof, shall be in accordance with Lessor's Specifications therefor. The
Lessor shall at all times have the right to inspect the Locomotives, but shall
be under no obligation to inspect them, and the Lessee's obligation to keep all
the Locomotives in good repair shall not be affected in any manner by the
failure of Lessor to inspect the Locomotives. Except for alterations or changes
required by law or regulatory authorities, the Lessee shall not effect any
change in the design, construction or specifications of the Locomotives, body or
electrical equipment or components thereof, without the prior written authority

and approval of the Lessor.

5. Loss or Destruction. In the event of loss or destruction of or irreparable

damage to any of the Locomotives from any cause whatsoever during the term of
this Agreement, the Lessee shall promptly and fully inform the Lessor in regard

to such loss, destruction or damage, and the Lessee shall pay promptly to the

Lessor a sum-equal to the casualty value of each Locomotive so lost, destroyed

or irreparably damaged whereupon this Agreement shall terminate as to such

Locomotive. The Lessor shall not thereafter have any interest in any material
salvageable from such Locomotive. For the purpose of this Article 5, Lessor and

Lessee agree that the casualty value of each such Locomotive is as provided for

in Exhibit A,



6. Taxes amd Liens. (a) The Lessee agrees that during the continuance of

this Lease, it will promptly pay all taxes, assessments and other governmentak
charges levied or assessed against the Lessor, any assignee, or any subsequent
assignee, as the case may be, on the account of its ownership of the Locomotives
or any thereof, or on account of the use or operation thereof, or on account of
the earnings arising therefrom, but the Lessee shall not be required to pay the
same so long as it shall in good faith and by appkopriate legal or
administrative proceedings contest the validity or amount thereof, unless
thereby, in the judgment of the Lessor, the rights or interests of the Lessor
will be materially endangered. In the event any tax reports are required to be
made on the basis of individual Units, the Lessee will either make such reports
in such manner as to show the ownership of such Units by the Lessor or will
notify the Lessor of such requirements and will make such reports in such manner
as shall be satisfactory to the Lessor.

(b) The Lessee will pay and discharge, cause to be
paid and discharge, or make adequate provision for the satisfaction or discharge
of any debt, tax, charge, assessment, obligation or claim against the Lessee
which, if unpaid, might become a 1ien or charge upon or against the title of the
Lessor to any of the Units or which might have the effect of altering in any way
the rights of the Lessor in such Units under this Agreement, but the Lessee
shall not be required to pay or discharge any such debt, tax, charge,
assessment, or obligation or claim so long as the validity or amount thereof
shall be contested in good faith and by appropriate legal or administrative
proceedings, unless such contest will, in the judgment ¢of the Lessor, materially

endanger the rights or interests of the Lessor.



7. Representations and Responsibility of Lessor. (a) The Lessor represents

that the Locomotives manufactured hereunder will be free from defects in:
material, workmanship and title under normal use and service, and will be of the
kind and quality described in this Lease. The foregoing representation is
exclusive and in 1lieu of, and the Lessor hereby disclaims, all other

representations, whether written, statutory, oral or implied. THERE ARE NO

WARRANTIES OF MERCHANTABILITY OR FITNESS FOR PARTICULAR PURPOSE. 1If it appears

within twenty-four (24) months or 250,000 miles, whichever occurs first, after
delivery of the Locomotive hereunder, that the Locomotive delivered hereunder
does not meet the representations specified above, and the Lessee notifies the
Lessor promptly, the Lessor, after verification as to condition and usage, shall
correct any defect, including nonconformance with the Lessor's specifications,
at its option, either by repairing any defective part or parts made available to
the Lessor, or by making available at the Lessor's plant at Erie, Pennsylvania,
or to the warehouse designated by the Lessor.

(b) The Lessor's responsibility shall not extend to any
defect or defects which in its judgmenf reasonably exercised are caused in whole
or in part by failure to comply with its operating and maintenance
recommendations, by reason of improper storage or application, by misuse,
négligence, accident or improper maintenance, or by repairs or alterations not
authorized or approved by the Lessor. The Lessor does not warrant materials or
parts furnished by the Lessee or specified by the Lessee unless such

specifications are agreed to in writing by the Lessor.



(c) The Lessor's liability hereunder (except as to title)
arising out of the supplying of the Locomotives under this Lease, (or under any
extension of ;uch Lease or under subsequent sale of such Locomotives), or theip
use, whether such liability is based on contract, or tort (including negligence),
or any other basis shall not in any case exceed the cost of correcting defects
in the Locomotive, as herein provided. The Lessor's liability whether arising
under breach of contract, negligence, tort, or in any other manner shall in no
case include special, incidental or consequential damages including but not
limited to transportation charges, the Lessee's labor or materials, or loss of
use or revenue.

(d) If the Lessor is required to correct any defects or
replace any defective parts in accordance with this Article, it is understood
that this shall not in any way affect or abate Lessee's obligations to pay rent

or incur other expense as provided in this Agreement.

8. Compliance with Laws and Rules. The Lessee agrees to comply in all

respects with all laws of the jurisdictions in which its operations involving
the Locomotives may extend and with all lawful rules of the Interstate Commerce
Commission and any other legislative, executive, administrative or judicial body
exercising any power or jurisdiction over the Locomotives, to the extent that
such laws and rules require the alteration of Locomotives, the Lessee will
conform therewith, at its expense, and will maintain the same in proper condition
for operation under such laws and rules; provided, however, that the Lessee may,
in good faith, contest the validity and application of such law or rule in any
reasonable manner which does not, in the opinion of the Lessor, adversely affect

the property rights of the Lessor as owner hereunder,



9. Lessee's Indemnities and Guarantees. The Lessee will save, indemnify

and keep harmless the Lessor from and against all losses, damages, injuries;
claims and demands whatsoever arising on account of the Locomotives or the use
or operation thereof during the term of this Lease, unless resulting from a
defect caused by negligence of Manufacturer. This covenant of indemnity shall
continue in full force and effect notwithstanding any extension of this Agreement
or the purchase of the Locomotives by the Lessee as provided in Article 14

hereof, or the termination of this Agreement in any manner whatsoever.

10. Responsibility for Patent Infringement. (a) Except in cases of designs,

articles and materials specified by the Lessee and not manufactured by the
Lessor, or manufactured by the Lessor to Lessee's designs, the Lessor shall
defend any suit or proceeding brought against the Lessee so far as based on a
claim that any Locomotive or any part thereof, furnished under this Agreement
constitutes an infringement of any patent of the United States, if notified
promptly in writing and given authority, information and assistance (at the
Lessor's expense) for the defense of the same, and the Lessor shall pay all
damages and costs awarded therein against the Lessee. In case said Locomotive,
or any part thereof, in such suit is held to constitute infringement and the use
of said Locomotive or part is enjoined, the Lessor shall, at its own expense,
and at its option, either procure for the Lessee the right to continue using
said Locomotive or part, or replace same with noninfringing items, or modify it
so that it becomes noninfringing, or take possession of said Locomotive and
cancel the Agreement with respect to such Locomotive, in which event the Lessor

will pay the reasonable cost of returning said Locomotive or Units to Lessor.



The foregoing states the entire 1liability of the Lessor for patent infringement
by said Locomotives, or any part thereof.

' (b) With respect to any designs, articles or materials:
specified by the Lessee, and not manufactured by the Lessor, or manufactured by
the Lessor to the Lessee's{ designs, the Llessee shall defend any suit or
proceeding brought against the Lessor so far as based on a claim that any
designs, articles or materials, or any part thereof, furnished under this Lease
constitutes an infringement of any patent of the United States, if notified
promptly in writing and given authority, information and assistance (at the
Lessee's expense) for the defense of same, and the Lessee shall pay all damages
and costs awarded therein against the Lessor. In case of designs, articles or
materials, or any part thereof, is held to constitute infringement, and the use
thereof is enjoined, the Lessee shall, in respect of the Locomotives at its own
expense, procure for Lessor, the right to continue using or manufacturing said
designs, articles and materials, or shall permit Lessor, at Lessee's expense, to

modify such designs, articles or materials so as to become noninfringing.

11. Assignments by the Lessee. The Lessee will not sell, assign, transfer

or otherwise dispose of its rights under this Agreement nor transfer possession
of the Locomotives to any other firm, person or corporation (except as herein
otherwise provided) without first obtaining the written consent of the Lessor to
such sale, assignment or transfer, provided that nothing in this article shall
be deemed to restrict the right of Lessee to assign or transfer its rights under
this Agreement, including possession of the Units, to any corporatioh into or
with which Lessee shall have become merged or consolidated or which shall have

acquired or leased substantially all the lines of the Lessee as an entirety or

substantially as an entirety.



12; Recording. Prior to delivery of the first Locomotive hereunder, Lessee,
at its own expanse and without expense to Lessor, will cause this Agreement and
ény supplements hereto and any assignment and reassignment hereof to‘be filed
with the Inte;state Commerce Commission for recordation under Section 11303 of
the Interstate Commerce Act. Lessee will deliver to Lessor one copy of
certificates or other evidence satisfactory to counsel for Lessor of such filing
and of the payment of filing fees and taxes, if any, in connection therewith.
In addition, Lessor shall do such other acts as may be required by Federal or
State law, or reasonably requested by Lessor, for the proper protection of

Lessor's title and interest in the Locomotives.

13. Testing. During the first twelve to eighteen months of operation of the
locomotives, special service engineering support will be provided at no charge
by General Electric. GE will periodically during this period request specific
freight assignments or environmental conditions and conduct tests of both
component reliability and system performance. The Lessee will to the best of
its ability keep the two units as a consist during this initial period of
operation to maximize service coverage and to facilitate the conducting of
tests.

As the need for testing under environmental conditions that do not exist
on Lessee's lines of railroad may arise, temporary relocation to another
railroad may be advantageous. In such an event, the test program and transfer
will require the mutual agreement of General Electric and the Lessee provided,
however, that Articles 4, 5, 6, 8 and 9 of this agreement shall not be
applicable to defects, deaths, injuries, 1oss,. damage, claims or liability
arising out of use of the locomotives on the property of any other railroad

pursuant to this Article 13.
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Testing will include fuel consumption, adhesion system performance,
braking system: performance, cooling system performance, electrical system
evaluation, cold weather performance, tunnel operation, and establishment of
locomotive and equipment duty cycles. General Electric will provide test
equipment, including a test car when required, and the personnel to support the
tests. The cost and expense of the test equipment and personnel will be for the
account of General Electric. General Electric will provide a minimum of 30 days
advance notice of special test requirements. The Lessee will make available the
Dash-8 units plus the necessary railroad personnel and equipment to support the
test. The total cost and expense including fuel, supplies, equipment, and
railroad personnel will be to the account of the Lessee. When required,
specific agreements will be executed to cover operation of General Electric
equipment on Lessee.

The evolutionary Dash-8 design includes both standard and development
equipment. The standard equipment will be maintained by the railroad as

specified in Article 4, Responsibility for Locomotives. General Electric will

be responsible for providing protecfive spares for the development equipment.
The Lessee will be responsible for the labor required to change out the
development equipment. At time of shipment, the development equipment will
include traction motors, alternators, radiator fans and motors, equipment
blowers and motors, control replaceable Units, dynamic braking grids and dynamic
brake blowers and motors, plus miscellaneous support system components. With
release of the Dash-8 design for production, the development equipment will
become standard. Its maintenance and support will then be performed by the.

Railroad as specified in Article 4, Responsibility for Locomotives.

Performance data including fuel consumption, maintenance cost, equipment

failures and road failures are essential to evaluating the Dash-8 design. The

-11



railroad will assist General Electric in accumulating this information. General
Electric will have access to the Locomotive and such railroad reports and data
that apply to the Dash-8. This effort will continue through the life of this-

Agreement.

14. Termination. At the conclusion of this Agreement, the Lessee has the
option of either purchasing these Locomotives from the Lessor at their salvage
value, or returning them. The Lessee must notify the Lessor at 1easti30 days
prior to the termination of this Agreement of their intention.

If the Locomotives are to be returned, the Lessor will notify the Lessee
of shippiné instructions prior to the termination of the contract. Shipping
charges from the nearest point on the Lessee to the designation specified by the

Lessor will be the responsibility of the Lessor.

15. Default. In the event of any default by the Lessee in respect to any of
its obligations under the terms of this Agreement, the term of this Lease shall
vimmediately cease and terminate and the Lessor -may, with ten (10) days notice,
take or cause to be taken immediate possession of the Locomotives, and, in such
event, all of the Lessee's rights in the Locomotives will thereupon terminate;
provided, however, that such retaking shall not be deemed a waiver by the Lessor
of its rights or remedies conferred upon the Lessor by this Agreement or by law
including, but not limited to, Lessee's liability for the costs of restoring
such Locomotive to original condition normal wear and tear excepted, and
provided, further, that in the event of such retaking and thereafter the Lessee
pays purchase price, together with a sum equivalent to the costs and expenses,
including attorney's fees, incurred by the Lessor at the time of such payment

shall deliver the Locomotives to the Lessee in the condition they were in when

-12



retaken and by appropriate instrument or instruments transfer to the Lessee
title to and property in the Locomotives free and clear of all liens and

encumbrances arising through the Lessor.

16. Survival of Guarantees, Representations and Indemnities. The

representations and indemnities provided for in Articles 7, 8, 9, 10, and 23 (a)
hereof (except as may be otherwise specified therein) as to any matter arising
prior to the termination of this Lease shall survive the termination of the
Lease hereunder for any reason and the full payment of the purchase price by the

Lessee.

17. Notice. Any notice hereunder to the Lessee shall be deemed to be
properly served if delivered or mailed to the Lessee at 80 East .Jackson
Boulevard, Chicago, Illinois 60604, or such other address as may have been
furnished in writing to the Lessor by the Lessee. Any notice to Lessor shall be
deemed to be properly served if delivered or mailed to Vice-President,
Locomotive Marketing Division, General Electric Company, at 2901 East Lake Road,
Erie, Pennsylvania, 16531, or at such other address as may have been furnished

in writing to the Lessee by Lessor.

18. Extension Not a Waiver. Any extension of time granted by the Lessor to

the Lessee for the payment of any sum due under this Agreement, or for the
performance of any other obligation hereunder, shall not be deemed a waiver of

any rights and remedies hereunder or otherwise existing.

19. Execution of Counterparts. This Agreement may be simultaneously

executed in several counterparts, each of which so executed shall be deemed to

-13



be an original, and such counterparts together will constitute but one and the
same Agreement;: which will be sufficiently evidenced by any such original

counterpart.

20. Article Headings. All Article headings are inserted for convenience

only and will not affect any construction or interpretation of this Agreement.

21. Modification of Agreement. No variation or modification of the Lease

and no waiver of any of its provisions or conditions will be valid unless in
writing and signed by the duly authorized officials of the Lessor and the

Lessee.

22. Pennsylvania Law. Except insofar as Federal law may be applicable, the

terms and conditions of this Lease and any subsequent sale and all rights and
obligations thereunder shall be governed by the laws of the Commonwealth of

Pennsylvania.

23. Representations and Warranties. (a) The Lessor represents and warrants

that it will be the true and lawful owner of each Locomotive when delivered to
the Lessee in accordance with Article 2 hereof and that at the time of such
deliveries to Lessee each Locomotive will be free and clear of all liens and
encumbrances of any nature whatsoever.

(b) The Lessee represents and warrants that:

(i) The Lessee is a du]y organized and validly existing corporation in
good standing under laws of the state of Delaware; is qualified to do business
in such Jjurisdictions as are necessary to carry out the transactions
contemplated by this Lease, and has power and authority to own its properties
and carry on its business as now conducted.

-14
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(ii) The execution and delivery of this Lease is within its corporate
authority, has -been authorized by proper corporate proceedings and will not
contravene any provision of law or of its charter, bylaws or any agreement or
other instrument binding upon it, and the Lease is a valid and binding
obligation of the Lessee enforceable against the Lessee in accordance with its
terms subject to any applicable bankruptcy or insolvency laws.

(iii) No governmental authorizations are(required for the execution and
delivery of this Lease or for the validity and enforceability thereof or the
leasing of the Locomotives hereunder for the rentals and on the other terms and
conditions provided for herein; or, if any such authorizations are required,
they have been obtained.

(iv) No litigation or administrative proceedings are pending, or to the
knowledge of the Lessee threatened, against the Lessee, the adverse
determination of which would affect the validity of this Lease or the rights of
the Lessor hereunder.

(v) The rights of Leésor are as set forth herein and the title of the
Lessor to the Locomotive is senior to the lien of any mortgage, security

agreement or other instrument binding upon Lessee.

24, Entire Agreement. This instrument contains the entire and only

Agreement between the parties relating to the subject matter hereof, there being
merged herein all prior and collateral representations, promises and conditions
in connection with said subject matter. Except as specifically provided for
under the terms of this Lease, no modifications, éxtensions, waiver, renewal or
termination of this Lease, or any of the provisions thereof, shall be binding on
either party hereto unless made in writing on its behalf by the duly authorized

representative of such party.
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IN WITNESS WHEREOF, General Electric Company has caused these presents to be
executed and its seal to be affixed by its duly authorized official pursuant to
lawful authority; and The Achison, Topeka and Santa Fe Railway Company has caused
these presents to be executed and its seal to be affixed by its duly authorized
officers pursuant to lawful authority, all as of the day, month and year first

above written.

THE ATCHISON, TOPEKA AND SANTA FE RAILWAY COMPANY

WYY/

Title: EXECUTIVE VICE PRESIDENT

Attesting: ;7//:251 /%?c;éézkmﬂys‘,~-

Assistant Secretary

GENERAL ELECTRIC COMPANY

By:

e

Vice-President and General Manager
Title: Locomotive Marketing Division

Attesting: . ool

RJKO012/js



EXHIBIT A

CASUALTY VALUE TABLE

START OF LEASE . $1 176 000
END OF YEAR 1 991,000
END OF YEAR 2 807,000
END OF YEAR 3 634,000
END OF YEAR 4 461,000
END OF YEAR 5 301,000
END OF YEAR 6 152,000
END OF YEAR 7 56,000

THIS TABLE REPRESENTS THE CASUALTY VALUE AS OF
THE LAST DAY INDICATED YEAR OF LEASE TERM. FOR
CASUALTIES OCCURRING BETWEEN THESE DATES THE
CASUALTY VALUE WILL BE CALCULATED ON A PRO-RATA
BASIS.

(EXAMPLE: 120TH DAY OF 3RD YEAR
$807,000 - 120/365 [807,000 - 634,000]
or $750,120)

RJKO13/js
11/1/83



CERTIFICATE OF ACCEPTANCE

UNDER A RAILROAD LEASE DATED AS OF , 1984

TO: GENERAL ELECTRIC COMPANY (BUILDER, OWNER, LESSOR)

I, a duly appointed inspector and authorized representative of The
Atchison, Topeka and Santa Fe Railway Company ("SF"), do hereby certify that I
have inspected, received, approved and accepted, on behalf of the SF under the
Railroad Lease Agreement dated as of ' s 1984, between General
Electric Company ("GE"), the following units of equipment ("“Equipment"):

TYPE OF EQUIPMENT: B39-8, 3900 HP Road Locomotive
NUMBER OF UNITS: (2) Two
NUMBERED: SF and

DATE ACCEPTED:

I do further certify that the foregoing Equipment is in good order and
condition and conforms to the Specifications applicable thereto, and at the time
of delivery to the SF there was plainly, distinctly, permanently and conspicuously
marked upon each side of each unit of Equipment the following legend:

"GENERAL ELECTRIC COMPANY, Owner, Lessor. Lease filed with
ICC, N

The execution of this certificate will in no way relieve or decrease the
responsibility of the Builder of the Equipment for warranties it has made with
respect to the Equipment.

Inspector and Authorized Representative
The Atchison, Topeka and Santa Fe
Railway Company

Date

SFACEP/js



